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3 -2
Attention: Recordation Office b -
(s e 2
In Re: Lease Agreement = a
Chattel Mortgage & Security Agreement
Assignment of Rents
:Ei) Dear Mrs. Mergenovich:
Attached hereto for recordation is an original and duplicate
' copy of the above. . .
1. Lease Agreement Between
GWI Leasing Corporation, 71 Lewis Street, Greenwich,.CT
06830; and Genesee & Wyoming Railroad Company, 3846 _—
Retsof Road, Retsof, NY 14539,
2.

Chattel Mortgage And Security Agreement From
GWI Leasing Corporation,
06830; to Key Bank N.A.,

71 Lewis Street, Greenwich, CT
60 State Street, Albany, NY. c~A
Assignment of Rents From

GWI Leasing Corporation,
06830; to Key Bank N.A.,

3.

71 Lewis Street, Greenwich, CT
60 State Street, Albany,

-

NY.
A check No. 88146 in the amount of $150.00, payable to the
Interstate Commerce Commission, i
filing fee.

is hereby enclosed to cover the
Your cooperation in this matter is greatly appreciated

<§;ﬁ§F very truly,
Pauline E. Myers :
PEM/slt

Enclosures .
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GWI LEASING CORPORATION a Delaware Corporation w1th its principal office and

"place of business at 71 Lewis Street, Greenwich, Connecticut
(Borrower 95) o i&gxm:&nmxmcéﬁxmm&mxxxxxxx}ﬁcxxmxxxxxxxxx:ﬁcxmc

o mortgages and
(hereinafter called “Borrower” )hereb) frants to Key Bank N.A., a National Banking Assocxatmn with its principal -

office at 60 State Street ‘in-the City and County of Albany, State of New York (hereinafter called the “Bank”)a
security interest xx}dm}fndmsvdxg}qxwmpcxmimxxM&MMWXMMMMMMXMWRXX

ﬂxxax&xkXXKﬂxﬁxxxxkakﬁﬂﬁﬁkﬁhxxxﬁXxx and chattel mortgage in all those railroad cars
more particularly described in Schedule "A'":-attached hereto and made a part hereof,
~whether now owned or hereinafter acquired, together with all accessories, equipment,
parts and appurtenances pertaining or attached to any of the railroad cars described
in Schedule "A" attached hereto whether now owned or hereinafter acquired and all
substitutions, renewals and replacements of and additions, improvements, accessories
and accumulations to the said railroad cars, including all additions thereto which are
now or shall hereinafter be incorporated therein, together with all the rents, issues,
income, profits and avails therefrom, all of which railroad cars, rights and interests
herein transferred, conveyed, mortgaged, and pledged, or intended to be so, are herein-
after referred to as the "Collateral". Subject, however, to all the right, title and
interest of Genesee and Wyoming Railroad Company (hereinafter called the "Lessee"), in
and with respect to said railroad cars arising under that certain Lease Agreement,
dated as of Nov. 30 , 1980, between Borrower, as Lessor, and Genesee. and Wyomlng
;Rallroad Company, as Lessee(the "Lease'").

To have and to hold the above granted and described property unto said Bank, its
successors and assigns forever.. :

This Chattel Mortgage and Security Agreement is made and given to secure payment of -
- monies loaned to Borrower by Bank in the amount of $1,500,000.00 evidenced by Borrower's

Promissory Note of even date herewith and any and all extensions or renewals t1ereof

(herelnafter called "Obllgatlons") : :

This Chattel Mortgage and Security Agreement is given and 1ntended as a collateral and
continuing security for the payment of all of Borrower's Obligations to the Bank*, whethe
such Obligations shall at any time or from time to time have been reduced or paid in
full and thereafter increased or reincurred, and no renewal of, or extension of time of
payment of suchi0bligations or any part thereof, and no agreement not to sue or release
or discharge of any persons liable therefor or thereon, or the release or exchange of
other collateral or any act or thing whatsoever, save payment in full of the Promissory
Note, shall diminish, discharge, impair, or affect this Chattel Mortgage and Securlty
Agreement or the lien thereof or the security afforded thereby.

~“*pursuant to the Borrower s Promissory Note of even date herew1th

xxxxmquxxxxxxxnﬁxmmhmnmxxmﬁkdkpmxxxkxmkﬁMxmxﬂKMXanxxmxxxxxx&kdkaxxdkﬂxﬂixmxxx
x&xkxﬁmdxxﬁmmmmmmm M@a&(kﬂﬁm&mxmtbcﬂfﬁhhgmﬁ){ ‘

The Borrower warrants, covenants and agrees:
' and the Lease,
--1. Except for the security interest granted hereby,/the Borrower is the owner of the Collateral free from any
hens, security interest, encumbrance or other right, title or interest of any other person, firm or corporation, and
Borrower will defend the Collateral against all claims and demands of all persons at any time claiming the same

or any interest therein.



2. The Collateral is bought or used primarily for (check one):

[ Personal, family or household purpose:. and the Borrm\er s residence is that shown at the beginuing
of this agreement unless a different residence is shown in the folloumg space:

O Farming operations, and the Borrower’s residence is that shown at the he"mmn" of this agreement
unless a different residence is shown in the following space: .

Business use, and the Borrower’s chief place of business is that shown at the beginning of this agree-
ment unless a different address is shown in the followmg space:

ﬂwﬂmﬂmx;-
ﬂ&wm&ﬁmmxmixﬁkmx@mkahmxmﬁxmmmﬁkxxxiﬁmmxxwmigﬁmgx}wmk

ﬁf{mn}d@yﬁ}qnmmmnxemmm

3, xwmmmmxmmmmwwmehmmm i acquiring own o
ership of the Collateral from the proceeds of the Joan evidenced hereby and by the Borrower's m&ga{’ Note
ferred to, and Bank has been and is authorized to disburse the proceeds of the loan directly to, or the Borrowcr

~ will remit such proceeds directly to, the seller of the Collateral. ..o

4. MWKWWWKWWXXWM ‘

XMO@WMD@XWMXY .........

. 5. HXWWWWKMWWWWWWX
e xecstos i pvtoax s stoe eadxes bk s b X e

ot ehe aTer A e OO K IEK X - ‘
mmmmmmmmmmxmwmwx&xmx

R X K BOXET RS S S HIARTCH K KX AKX XX KR e X MR e X X NI K HRXK KX KA AR sk B M XOERIXIXK
KRR X AKX et HEPEXK XX X ‘

6. If certificates of title are issued, required to be issned or are outstanding with respect to any of the Col-
lateral Borrower will cause the interest of the Bank 1o be properly noted upon such certificates and will furmsh

the Bank with proof thereof.

7. Borrower will not ofTer to sell, sell, lease or other\ube transfer the Collateral or any interest therein or place

the Collatera] in_the custody, contro ossessjon of anv other person \\llhmt the_prior written consen f ‘
th ‘se '} n{ecll- }}\ereln, i34 ov1cﬁ d However & cf!)regonxg notw Eﬁsg ]Eﬁ.ng,

exe eg as otherwise B ovi

ower may lease the Collateral and
8. Borrower will have and maintain insurance at all tlmes with respect to all COIlateral as’ prov1ded in"
paragraph 3.01(c) of the Promissory Note.-

' xxbakam@khxmmjmmgmkaxxxxodmﬁoxxnoﬁmmckmwﬂxmx&mmnmxﬁmmthmwﬁwwmw;t
bexsaximbaxtory tx Bankxork insuxancr teobespay et Baok ot B gk ax tkelr Amtgromts mrR o Rears X xht
wrlisizscstm Hxprexidg e rem dapskmrittenxoa intrnx sancrblatiomustioex tox Badsasak Bagk exuer o Boxrassex
st rbedixeaxthiplixiex xxux ArnishBork asidk e footoomxarhix kederre s isfx ans X ux Bxadx s som st
weikle sthec kore gaing i snoex e isiont sxand: Banlk merx sobaexstiom sk Barrrrrainobiatnin gx Redpegtioxe
serinx s xeaneet s otk enesmescant redHesng RN A

Except as otherwigse provided herein : .
Borrower will keep the Collateral free from any adverse lien, security interest or encumbrance and in good

order and repair, will not waste or destroy the Collateral or any part thereof, and will pay promptly when due all
taxes and assessments upon the Collateral or for its use or operation or upon this agreement or upon any note or
notes evidencing the Obligations. Borrower will not use the Collateral in violation of any statute or ordinance;
and Bank may examine and inspect the Collateral at any-timex wherever located, and at Bank’s request Borrower
will disclose the exact location of the Collateral. /reasonable times and places,

10. No Financing Statement or Security Agreement covering the Collateral or any proceeds thereof (except
in respect to the security interest provided for herein) is on file in any public office and at the request of Bank, Bor-
rower will join with Bank in executing one or more Financing Statements pursuant to the Uniform Commercml
Code in form satisfactory to Bank and will pay the cost of filing the same or filing or recording this agreement in
all public offices wherever filing or recording is deemed by Bank to be necessary or “desirable. In the event for any
reason the law of any other jurisdiction than New York State becomes or is applicable to the Collateral or any

wkenter into assignment or use agreements with respect to the collateral for perlods
of up to twelve months without the consent of the Bank. -



part thereof. the Borrower agrees to execute and deliver all such instruments and to do all such other things as
‘Bank may deem necessary or appropriate to preserve, protect and enforce the securrty interest of Bank tnder the
law of such other jurisdiction. .

" 11. Borrower chall be in defaull under this agreement upon the happemng of any event of default as -
defined Para h 4 of the P Note, & ~--
xxxxhixm{‘li?cmﬁa{xeﬁ% ﬁgxxmgwxxﬁaﬁomg%o mmxxxwmxxmxﬁx&mxzﬁexmﬁxxﬂ%xx
| XXXXKKNHX PEHEHR KX CRRERHE KRR KK XK seKtonont dradex s KormkkrdraoBank dnx e eroheh a b xofx Rentewax pRrodex
xxxmﬁmmmﬁniexxxmxmmﬂxxmmkthm@dxmdxmﬁmﬁxx Joexatheftxsubrientirkdamagex dsturcx

ipsnmarhppiiesintishedimindan sl

akxxmxxmxxmxmixxxxxxxxxhxgmmmxxmkxxmgxmxmﬂhxﬂxﬁxmx&xﬁxxmkxxxkxxxxkxxxmxmxxmxmxxk
ax K PXoreoaki Hx 0N thorermexd xoak Ky RogX o bt X XK K R K X Xk K S0 X I e XK RHOX IR XN E K 0X XY R K HK
~ Bersergerbixeudhctebargacixibexsonditionxanakaizx khaangickorotbhenrist ol whaBerserexer ok eRierx
L1 XN ERKXH XK H K Xoe KX Ry xS b imoxedx bhcﬁmmmm&xﬁmﬂxxxxxxkxmxxm }Bﬂrﬂn{mmsxm
XEORGE W‘XK : .
: yB¥ 4 of the Promlssory Note -

12. Upon the occurence of any of the events of default set forth in Paragraph/Kxduereof, Bank may
declare all Obhgatrons secured hereby immediately due and payable, and shall have the rights and remedies of a
secured party under the Uniform Commercial Code of the State of New York (regardless of whether such Code or
a law similar thereto has been enacted in the jurisdiction where the rights or remedies are asserted), including, '
without limitation, the right in the Bank to take possession of the Collateral, without legal process and
for that purpose the Bank may enter any premises where the Collateral may be found without legal pro-
cess, and Bank may sell the Collateral at public or private sale. Bank may require Borrower at Borrower’s ex-
pense to assemble the Collateral and make it available to Bank at a place to be designated by Bank which is rea-
sonably convenient to both parties. Unless the Collateral is perishable or threatens to decline .speedily in value
or is of a type customarily sold on a recognized market, Bank will give Borrower reasonable notice of the time

- and place of any public sale thereof or of the time after which any private sale or any other intended disposition

 thereof is to be made. Such requirements of reasonable notice shall be met if such.notice is mailed, postage pre-
paid, to the address of Borrower shown at the beginning of this agreement at least-ten-days before the time of the
sale or disposition. The Borrower shall be and remain liable for any deficiency remaining after applying the
proceeds of disposition of the Collateral first to the reasonable expenses of retaking, holding, preparing for sale,
selling, leasing, and the like, including reasonable attorney’s fees and legal expenses incurred by Bank in connec.
tion therewith, or in exercising any of its rights or remedies hereunder (whrch Borrower agrees to pay), and then
to the satisfaction of the Obligations secured hereunder.

13. ' If the Borrower is in default under Paragraph 4 of the Promissory Note,
¢ at"its option, Bank may discharge taxes, liens or security interests or other encumbrances at any time..

levied or placed ‘on the Collateral, may pay for insurance on, and for the maintenance and preservation of the
Collateral, and Borrower agrees to reimburse Bank on demand for any payment made, or any expense incurred
thereby. Until default Borrower may have possession of the Collateral and use it in any lawful manner pursuant
to and not inconsistent mth this agreement and not inconsistent with any policy of insurance thereon.

14. No warranties, express or 1mphed, and no representations, promises or statements have been made by
Bank unless endorsed hereon in writing. Any provision of this agreement prohibited by the law of any
state shall, as to said state, be ineffective to the extent of such prohibition without invalidating the remaining pro-
visions hcreof This agreement has been accepted in New York State and all rights, duties and obligations here-
under, including matters of construction, validity and performance shall be governed by the laws of “the State of
New York. Al terms used herein which are defined in the Uniform Commercial Code of the State of New York
shall have the same meaning herein as in the Code. The rights of Bank specified in this agreement shall be in
addition to, and not in limitation of, Bank’s rights under the Code, as amended from time to time, or any other
statute or rules of law conferring nghls similar to those conferred by the Code, or of Bank’s rlghts under any

other agreement, note or instrument signed by Borrower.
“porthiBeragRest. }igllwlﬁg@e%é’s

4 15. Borrower hereby authorizes Bank to file Fmancmg Statements without the sxgnalure of Borrower
waiver by Bank of any default shall operate as a waiver of any other default or of the same default on a future
occasion. All rights of Bank hereunder shall inure to the benefit of its successors and assigns; and all duties and
obligations of Borrower shall bind his heirs, executors or administrators or his or its successors or assigns. If there
be more than one Borrower, their duties and obligations_ hereunder shall be joint and several. This agreement
shall become effective when it is signed by Borrower and need not be executed by Bank. If at any time the same
is executed by Bank, it shall be for the sole purpose of filing the same as a security agreement under the Uniform
Commercral Code of any jurisdiction if the execution hereof by Bank is required for such purpose.

Slgned and dehvcred on lhe day and year ﬁrst above written.

EDWARD J ~STEWART, III (TITLE)
Presider : : .

(ConrdﬁArs Sean)y © Bv: A



SCHEDULE "A"
. to '
Chattel Mortgage and Security Agreement
‘ from o o
GWI LEASING CORPORATION
. to
KEY BANK N.A.

IDENTIFICATION OF CARS

The cars referred to in the attached Chattel Mortgage and Security Agreement
‘are as follows:

SERIAL NUMBER

NO. OF CARS  DESCRIPTION = - . and REPORTING MARKS
50 100 Ton 4750 CFC MILW 102200 - 102249,

Covered Hopper Cars “inclusive



C()RPORATE ACKNOWLEDGEMENT

StaTE OF NEW York, = - :
County 61-*9[ Yoom ,‘ f }ss
S et st
On this et . day of A PZrYIP Aoy 10 the year Nineteen Hundred and Eighty.Qne...
.................................... , before me the subscriber, personally appeared EDWARD J. STEWART, III
~ who béing by fne.duly sworn did depose and say: That he resides in the NQ»QQCLV\GC«'\‘QM~,
 that he is President of ... GWI LEASING CORPORATION

he knows the seal of said corpora-

the corporation described in and which executed the foregoing instrument;
affixed by order of the Board of

tion; that the seal affixed to said instrument is such corporate seal; that i
Directors of said corporation, and that he signed his name thereto by like 6

().

4
NOTARY PUBLIC

1N

| NICH 7 GREISLER
Notary Public, Statq of New York .
’ Qualified in Albgny County
My Commission Exptres March 30,1801

INDIVIDUAL ACKNOWLEDGEMENT

StaTE oF NEW YORK, . }
. . A | ot

COUNTY OF

On this . e daY OF ‘ , 19 , before me, the subscriber personally appeared

to me known and known to me to he the same person  described in, and who executed the within instrument, and

he duly acknowledged to me that he executed the same.




